
JAN 23 1984 -2 U> PM
INTERSTATE COMMERCE COMMISSION

ASSIGNMENT OF LEASE AND AGREEMENT datad as of
Harch 1, 1983 (hereinafter called^thls Assignment), by and
between United States Trust Company of Hew York, a Ne'w York
corporation, as Trustee under a Trust Agreement datad as of
December 1, 1975, with General Elac trie Credit Corporation
(such Trustee, together with its successors and assigns,
being hereinafter called the Owner-Trustee) and Hercantile-
Saf« Deposit and Trust Company, as agant (hsrainaftar called
the Vendor). • ' . : - • •

WHEREAS, the Owner-Trustae and Southern Pacific
Transportation Company, as Guarantor (hereinafter called the
Lessee), entered into Conditional Sale Agreements dated as
of December 1, 1975 (such Conditional Sale Agreements here-
inafter, together with amendments and supplements thereto,
being collectively called th«s Security Document), with ACF
Industries, Incorporated; FRC Corporation; and Whittakar
Corporation (Berwick Forge and Fabricating Division), re-
spectively (herainaftar individually called a Builder and
collectively the Builders), providing for the sale to the
Owner-Trustee of such units of railroad equipment (hereinaf-
ter called the Units) described in the Annexes thereto as
ware delivered to and acceptad and ssttlad for by tha Ownar-
Trustee thereunder; and

WHEREAS, the Owner-Trustee and American Rail Box
Car Company, now known as Railbox Company (hereinafter
called Railbox)., entered into a Laase of Railroad Equipment
dated as of December 1, 1975 (hereinafter, together with any
amendments and supplements tharoto, being c&ilod thg
Original Lease), providing for the leasing by, the Owner-
Trustee to Railbox of the Units; and .

WHEREAS, Railbox has notified the Owner-Trustee
that it cannot meat its March 1983 raatal aad casualty pay-
ments under the Original Lease en and after Fabrcary 1, 1983
and Lessee has made such payments and Railbox has trans-
f®rr«d and assign«d to Lessaa all of Railbox *s right, title
and interest in and to tha Original Laasa and the Units; and

WHEREAS, the Lessee and the Ownor-Trustao have
entered into a Lsasa of Railroad Equipment dated as of
March 1, 1983 (hereinafter, together with any amendments and
supplements thereto, being called tha Leasa) , providing for
the leasing by the Owner-Trustee to Lessee of the Units; and

WHEREAS, in ordar to provide security for th« ob-
ligations of the Owner-Trustee, undar tha Security Document,
the Owner-Trustee agrees to assign for security purposes its
rights in, to and under th« Lease to the Vtsndor;



ROW, THEREFORE, in consideration of the payments
to b© mado and the covenants hereinafter mentioned to be
kept and performed, the parties hereto agra« as follows:

1. Subject to the provisions of Paragraph 10
hereof, the Owner-Trustee hereby assigns, transfers and sets
over unto the Vendor, as collateral security for the payment
and performance of the Owner-Trustee's obligations under the
Security Document, all the Owner-Trustee's right* title and
interest, powers, privilagas, and other benefits undar th«
lease, including, without limitation, th.a immediate right to
receive and collect all rantal, profits and other suras pay-
able to or receivable by the Owner-Trustee from the Lessee
under or pursuant to the provisions of the Laasa whether as
rent* casualty payment, indemnity, liquidated damages or
otherwise (such moneys being hereinafter called the Pay-
ments), and the right to make all waivers and agraaments, to
give all notices, consents and releases, to take all action
upon the happening of an Evant of Default specified in the
L*as3, and to do any and all other things whatsoever which
the Owner-Trustee is or may bscoma entitled to do under tha
Leass. In furtherance of the foregoing assignment, the
Owner-Trustee hereby irrevocably authorizes and empowers the
Vendor in its own name, or in.the name of its nominee/ or in
the name of the Owner-Trustee or as its attorney, to ask,
demand, sue for/ collect and receive any and all Payments to
which the Owner-Trustee is or may become entitled under the
Laas«, and to «nforc» compliance by tha L<assae with all the
terms and provisions thereof. .

The Vendor agrees to accept any payments made by
the Less®* for the account of tha Ownar-Trust«« pursuant to
the Lease. To the extent received, the Vendor will apply
such Payments to satisfy the obligations of the Owner-
Trustee under the Security Document then due and payable,
subject to th« limitations contained in tha last paragraph
of Article U of the Security Document, and any balance shall
be paid immediately to and retained by the Owner-Trustee.
If th« Vendor shall not recieve any rental payment under the
first paragraph of S 3 of the Leasa payable to it as provid-
ed in tha consent when due, the Vendor shall immediately no-
tify the Owner-Trustee by telegraphic communication at the
address set forth in the L«asa.

2. This' Assignment is executed only as security
for the obligations of the Owner-Trustee under the Security



Document and, therefore, the execution and delivery of this
Assignment shall not subject the Vendor to/ or transfer, or
pass, or in any way affect or modify the liability of the
Owner-Trustee under the lease, it being understood and
agread that notwithstanding this Assignment or any subse-
quent assignment, all obligations of the Owner-Trustee to
the lessee shall be and remain enforceable by the Lessee,
its successors and assigns, against, and only against the
Owner-Trustee or persons other than tha Vendor.

3. To protect the security afforded by this As-
signment, the Owner-Trustee agrees as follows:

(a) The Owner-Trustee will faithfully abide
by, perform and discharge each and every obliga-
tion, covenant and agreement which the Lease
provides are to ba performed by th« Owner-Trust«a;
without the written consent of the Vendor, the
Owner-Trustee will not anticipate the rents under
the Lease or waive, excuse, condone, forgive or in
any manner release or discharge th« Lessee
thereunder of or from the obligations, covenants,
conditions and agreements to be performed by the
Lessee which are intended to satisfy the obliga-
tions of the Owner-Trustae under the Security
Document, including, without limitation, the obli-
gation to pay the rents in the manner and at the
time and place specified therein or enter into any
agreement so amending, modifying or terminating
the Lease and the Owner-Trustee agrees that any
such amendment, modification or tarmination there-
of without such consent shall be void.

(b) At the Owner-Trustae*s sola cost and ex-
pense, the, Owner -Trustee will appear in and defend
every action or proceeding arising under, growing
out of or in any manner connected with tha obliga-
tions, duties or liabilities,of the Owner-Trustee
under the Lease. • . , . . „ • .

(c) Should the Owner-Trustee fail to make
any payment or to do any act which this Assignment
requires tha Owner-Trustee to maka or do, then the
Vendor, but without obligation so to do, after
first making written demand upon tha Own«r-Trusta©
and affording the Owner-Trustee a reasonable
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period of time within which to make such-payment
or to such act, but without releasing the Owner-
Trustce from any obligation her«und«»r, nay make or
do the same in such manner and to such extent as
the Vendor may deem necessary to protect the secu-
rity provided hereby, including specifically,
without limiting its general powers, the right to
appear In and defend any action or proceeding pur-
porting to affect the security hereof and the
rights or powers of.the Vendor, and also the right
to perform and discharge each and every obliga-
tion, covenant and agreement of the Owner-Trustee
contained in the Lease; and in exercising any such
powers, the Vendor may pay necessary costs and ex-
penses, employ counsel and incur and pay reason-
able attorneys* fees, and the Owner-Trustee will
reimburse the Vendor for such costs, expenses and

: f eos. • , • • . . - . . . , - . . . . • • ' • : ' . : . . . - • . . . .

4v Subject to the provisions of Paragraph 10
hereof, the-Owner-Trustee does hereby constitute the Vendor
the Ownar-Trustas's true and lawful attorney, irrevocably,
with full power (In the name of the Owner-Trustee, or other-
wise), to ask, require, demand, receive,, compound and give
acquittance for any and all Payments due and to become due
under or arising out of tha L»as« to which the Ownar-Trustea
is or may become entitled, to enforce compliance by the Les-
see with all the terms and provisions of the Lease, to
endorse any checks or other instruments or orders in connec-
tion therewith and to file any claims or taka any action or
institute any proceedings which the Vendor may deem to be
necessary or advisable in the premises.

5. Upon the full discharge and satisfaction of
all the Owner-Trustee's obligations under the Security
Document,-this Assignment and all rights herein assigned to
the Vendor shall terminate, a.nd all estate, right, title and
interest of the Vendor in and to the Lease shall revert to
the Owner-Trustee, .,, .... . . „:..

6, The Owner-Trustee will, from time to time, do
and perform any othar act and will exacuta, acknowledge,
deliver and file, register, deposit and record (and will
refile, reregister, rerecord or redeposlt whanever required)
any and all further instruments required by. law or
reasonably requested by the Vendor in ordar to confirm or
further assure the interests of the Vendor hereunder*



7. Pursuant to tha provisions of tha Finance
Agreement relating to the assignment to a successor agent
theraunder or if a Declaration of Default undar tha Sscurity
Document has been made and is in effect, tha Vendor may
assign ail or any of the rights assigned to it heraby or
arising under the Lease, including, without limitation, the
right to receive any Payments due or to become dua. In tha
event of any such assignment, any such subsequent or succes-
sive assignee or assignees shall, to the extent of such as-
signment, anjoy all the rights and privileges and be subject
to all the obligations of tha Vendor hereunder. Tha Vendor
will give written notice to the Owner-Trustee and the Lesse*
of any such assignment.

8. This Assignment shall be govarnad by th« laws
of the State of New York, but the parties shall ba.entitled
to all rights conferred by 49 U.S.C. S 11303.

9. The Own»r-Trusta« shall cause copies of all
notices received In connection with the Lease and all pay-
ments hereunder to be promptly delivered or made to the Ven-
dor at its address sat forth in Article 21 of tha Security
Document, or at such other address as the Vandor shall des-
ignate, •' .. . ...; •;•'„"..,.• . , '.. -, ...... ....... ... ..... .,. '• . . ,'

10. The Vendor hereby agrees with the Owner-
Trustee that, so long as no event of default undar tha Secu-
rity Document has occurred and shall be continuing, the Ven-
dor will not exercise or enforce, or seek to exercise or
enforce, or avail itself of, any of the rights, powers,
privileges, authorizations or benefits assigned and trans-
ferred by the Owner-Trustee to the Vendor by this Assign-
ment, except th« right to receive and apply the Payments as
provided in Paragraph 1 hereof, ani that, subject to the
terms of th« Laasa and tha Security Document, th« Ownar-
Trustea may, so long as no event of default under the Secu-
rity Document has occurred and shall be continuing, exercise
or enforce, or saok-.to -«x ex else or enforce, such rights,
powers, privileges, authorizations or benefits; prLoyi,dgd,
however, that the Owner-Trustee may not terminate the Lease
without the prior written consent of th« Vandor.
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IN WITNESS WHEREOF, the parties hereto have caused
this instrument to ba executed in their respective corporate
names, by officers thereunto duly authorized, and their
respactiva corporate seals to be affixed and duly attested,
all as of the date first above written.

[CORPORATE SEAL!
Attest:

UNITED STATES TRUST COMPANY
OF NEB YORK, as Trustee,

ASSISTANT ..SECRETARY.

{CORPORATE SEAL]
Attest:

ABSI. VICE PRESIDENT

MERCANTILE-SAFE DEPOSIT AND
TRUST CORPANY, as Agent,

By

VMS PRESIDENT

WCS PRESIDENT
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STATE OF

COUNTY OF
ss.:

On this day of. 1983, before me
personally appeared HJ?JEPHENL J. Jf-AjPffi to ma personally known,
who, being by me duly^sTOrn1-, Wffc that he is the *B"aip TrTnin p'

; of-UNITED STATES TRUST COMPANY OF NEW YORK, that one of
tha seals affixed to the foregoing instrumant is the corpo-
rate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its By-laws, and he acknowledged that the execution of
the foregoing instrument was the froa act and dead of said
corporation. , ,

[Notarial Seal]
Ky Commission expires:

Notary Public
CHRISTINE C. COLLINS

Notary Public, State of New York
No. 41-4624735

Qualified in Queens County
Commission Expires March 30,1984

STATE OF/^/iw/^vL )
• • ....'" ' • • '•••' -' » ,

COUNTY OF
ss.

On this day of 19 before ma
personally appeared T.n A. ̂Summerlin , to' me personally known,
who, being by me duly sworn, says that he is the licej'residjta _
_ of HERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that one
of the seals affixed to the foregoing instrument is the cor-
porate seal of said corporation, that said instrument was
signed and sealed on behalf of sail corporation by authority
of its Board of Directors, and h» acknowledged that tha
execution of the foregoing instrumant was the free act and
deed of said corporation*

[Notarial Seal]
Hy Commission expires:

^Notary Public

RUSSELL E. SCHREIBER
NOTARY PUBLIC .

My Commission Expires July 1, 19



LESSEE'S CONSENT AND AGREEMENT

Tha undersigned, a corporation duly incorporated
under the laws of the State of Delaware, the Lasses named in
the Lease (hereinafter called the Lease) referred to in the
foregoing Assignment of Laase and Sgr^simant (hereinafter
called the Assignment), hereby (a) acknowledges receipt of a
copy of the Assignment and (b) consents to all the terms and
conditions of the Assignment. ,

As further inducement to the investors (hereinaf-
ter called the Investors) which invested in the conditional
sale Indebtedness, as that term is defined in the Security
Document referred to and defined in the Assignment (a copy
of which Security Document has been delivered to the under-
signed) pursuant to which the Unitad States Trust Company of
N*w York, as trust*® (hereinafter called the Owner-Trustee)
has partially financed the purchase of the units of railroad
equipment (hereinafter called the Dnits) being leased by the
Owner-Trustee to the undersigned pursuant to the Lease, and
in consideration of other good and valuable consideration,
the undersigned:

(1) represents and warrants to Hercantile-Safe
Deposit and Trust Company (hereinafter called the Vandor),
acting as agent for the Investors, that the rentals and
other obligations under the Lease have been calculated so as
to provide for the due and punctual payment of the principal
of, and interest on, the Conditional Sala Indebtedness and
the due and punctual performance of all other obligations of
the Owner-Trustee under the Security Document (excapt.the
obligations of the Owner-Trustee under subparagraph (a) of
the third paragraph of Article 4 thereof) without reference
to any limitation of liability contained in the last para-
graph of Article U or Article 22 thereof;

(2) agrees, subject to tha tarms and conditions
of the Assignment, to pay all rentals, casualty payments,
liquidated damages, indemnities and other moneys provided
for in the Lease (which moneys are hereinafter called the
Payments) due and to become du<t unisr the Laasa in respect
of tha Units leased thereunder, directly to the Vendor to be
applied as provided in the Security Document, at P.O. Box
2258, Two Hopkins Plaza, Baltimore, Maryland 21203, atten-
tion of Corporate Trust Dspartment (or to such othor address
as may ba furnished in writing to the undersigned by the
Vendor); it being hereby agreed that the undersigned's obli-
gation to pay all the aforesaid Payments is absolute and un-
conditional;



. (3) agrees/ subject to the terms and conditions
of the Assignment/ that the Vendor shall be entitled to the
benefits of, and to receive and enforce psrformanca of, all
of the covenants to be performed by the undersigned under
tha Lease as though tha-Vandor wars* namad therein as Owner-
Tr.ustee; . . •• ..:.-^.'..,-.'.'-,'•:,.,,.. ,',",.-.,. •..-. '.", , .. .• . • •.-...::. •• ..: '

(U) agrees that the Payments shall not be subject
to any right of setoff or countarclaim or other dafense
Which the undersigned might have against the Owner-Trustee
or otherwise, and.the payment thereof to the Vendor shall be
final and shall not be subject to, and the undersigned
hereby agrees to indemnify the Vendor against, any liens,
charges or claims of any nature whatsoever (other than
liens, charges or claims created or incurred by the Vendor
not arising out of the transactions contemplated by the Se-
curity Document, tha Lease or the Assignment) resulting from
a breach by thai undersigned of its obligations under the
Lease prior to or )ga;ri passu with tha right of the Vendor to
apply such Payments, as provided in tha Assignment;

(5) agrees that any rights acquired by the under-
signed, by subrogation or otherwise, against the Owner-
Trustee under tha Security Document or with respect to any
of the Units by reason of any payment made by the under-
signed pursuant hereto may not be exercised until the Vendor
has. been paid all sums payable to it under the Security
Document; . . - •'••-:::,•-. .-,.:'',..;. •:;'. ': '. . :.,:;-.;;'' /. -. '-. .::- ..••'. • . ' •.-".-

r(6) agrees that the Vendor shall not, by virtue
of the Assignment or this Consent and Agreement, be or be-
come subjact to any liability or obligation under the Laasa
or otherwise; .//,:....•; v.... .... ...-..., . . .... . - . . • • ' • ,';-,'.;•.'•

(7) agrees that the Lease shall not, without the
prior written consent of the Vendor, ba amended/ terminated
or modified, or any action be taken or omitted by the under-
signed, the taking or omission of which might result in any
alteration or impairment of the obligations of the Lessee
under the Lease which are intended to satisfy the obliga-
tions of the Owner-Trustee under the Security Document, the
obligations of the Owner-Trustee under the Assignment or the
obligations of the Lessee under this Consent and Agreement
or of any of the rights created by any thereof; and

: (8) will (i) execute, dallvar and/or furnish all
notices, certificates, communications, instruments, agree-
ments/legal opinions and other documents and papers
required to be executed, delivered and/or furnished by it
(or its counsel) pursuant to the provisions of the Security
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Document and (ii) do all such acts and axecuta and dalivar
all such further assurances required to be done and/or exe-
cuted and delivered by it,pursuant to the provisions of any
thereof. ;,. . .. ... ,;,: -:.. , ;'-,....; .;:...:..-.. . , ' ...•.,.

Tais Agreement may be executed in several counter-
parts, each of which whan so «x«&cut«sd shall ba de-amad an
original, and such counterparts together shall constitute
one and the same instrument.

This Consant and Agreement, whan accaptad by the
Vendor by signing the acceptance at the foot hereof, shall
be deemed to be a contract under the laws of the State of
New York and, for all purposes, shall b<a construad in accor-
dance with the laws of said State*

Dated as of March 1, 1983

[CORPORATE SEAL1
Attest:

SOUTHERN PACIFIC TRANSPORTATION
COMPANY .

By

Executivey/ice President
Planning and Financa

SECRETARY.

Aceaptad:

MERCANTILE-SAFE DEPOSIT AND
: TRUST COMPANY, as Agent,

~I.CO-RP.QRATE SEAL]
Attest: ...

Vice Presided
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STATE OF CALIFORNIA
) ss.

COUNTY OF SAN FRANCISCO )

On this llth day of October, 1983, before me personally
appeared Robert J. McLean, to me personally known, who, being
by me duly sworn, says that he is the Executive Vice
President-Planning and Finance of SOUTHERN PACIFIC
TRANSPORTATION COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

OFFICIAL SEAL
LENONA M J YOUNG

N07A«pr PUBUC - CAI.IFORNIA

SUN FRANCISCO COUNTY
My comm. expires JUN 25, 1985

N

My Commission Expires;
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